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. UNITED STATES OMB APPROVAL |
- f~,\\ SECURITIES AND EXCHANGE COMMISSION OMB Number_ 32350076 |
Cy Washington, D.C. 20549 Expires: May 31. 2005
AMENDMENT No. 1 to FORMIn S8BT 1 e

NOTICE OF SALE OF SECURITIES 8 700 SEC USE ONLY

PURSUANT TO REGULATION D,FEB 2 Prefix Seria
SECTION 4(6), AND/OR GNSON

DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTIN’

Name of OffeMcheck if this is an amendment and name has changed. ang indicate change.)

2004 Private Placement of Units representing Membership Interests in the Issuer

Filing Under (Check box(es) that apply): [ ] Rule 504 (] Rute 505 {X]Rule 506 (] Section 4(8) {JULOE
Type of Filing: [ ] New Filing [ X ] Amendment

A. BASIC IDENTIFICATION DATA r

yeTm———— —

Name of Issuer (check if this is an amendment and name has changed. and indicate ch 040091 1 3
Kabouter Fund Il, LLC f/k/a Kabouter Fund, LLC

Address of Executive Offices (Number and Street, City, State. Zip Cooe) . Telephone Number (Inci. Area Coce)
75 East Wacker Orive, Suite 610, Chicago, lilinois, 60601 (312) 755-9525
Address of Principal Business Operations (Number and Street. City. State. Zip Code) Telephone Number (inci Area Code)

(If different from Executive Offices) N/A

Brief Description of Business |nvestments for its own account.

Type of Business Organization

[ ] corporation { ] limited partnershp, already formed { X ] other (pleass specrty)
[ ] business trust [ ] limited partnership, to be formed Limited liability company

Month  Year
Actual or Estimated Date of Incorporation or Organization: (1%] [2003] [X] Actual { ] Estmated

Jurisdiction of Incorporation or Organization: (Enter two-ietter U S. Postal Service abbreviation for State.
{CN for Canace. FN for forexgn junsdiction) {OE ] )

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securies n reAence ON an aXIMOBON uNoer Reguiaton D or Secoon 4(8), 17 CFR 230 %0' @ e »
15U.8.C. 774d(8).

When to File: A notice must be filed no later than 15 days afer ™e it 188 Of secUres N e OffenNng. A NOOCE '3 JEOMesd tied e T . 3§
Securities and Exchange Commission (SEC) on the sartier of The 3088 ¢ ¢ "scanved Dy e SEC at the aoaress Gven beiow or ¢ sCaned 8 Nt
address after the date on which it is dus, on the date ¢t was Mased Dy Urvsd Saese eoustared o certfied mad 0 hat address.

Where to File: U.S. Securities and Exchange Commission, 450 F9th Stest. N W ~aafwngon. D C 20549

Copies Required: Five (5) copies of this notice must be flled wath T SEC e of afech Must D8 Manually WQNEd ANy COOMS NOL Maruaty wores
must be photocopies of manually signed copy or bear typed or pnned worelses

Information Required: A new filing must contain all iInforMaton reueeiid  Amenaments need only report he name of he Ssuer snd Mervy oy
changes thereto, the information requested in Part C, and any matensl changes ram e MIOrMAaton Dreviousty supphed n Pats A ana 8 Pan € o
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Undorm Lrmwad Ofervyg Exemogon (ULOE) for saies of secumes in those 1ame “@ “eowe
adopted ULOE and that have adopted tis form. Issuers retyng on ULOE ~ust A 3 30083 NGOCE with e SOCUMDEs ACMuNnsTanr « eacr
where sales are to be, or have been made. If 3 state requires e PEY™ert Of 3 W8 a8 3 JrecONGbON (0 he Claum for the exempEoon ii\ee »
proper amount shall accompany this form. This notice shail be fed n e COrCONate saxng cCOMance wih stite law The Appencn

constitutes a part of this notice and must be compieted.

\




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box [ |
and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

Aggregate Amount Already

Type of Security Offering Price Soid

Dbt S $ $
QUYL o $ 5000,000 $ 550,000

{ X ] Common [ ]Preferred

Convertible Securities (including warrants) ................... . 3 3

Partnership Interests ...............ccooocoiiiii $ 3$

Other (Specify ) 3 $

TOtAN o $ 5.000.000 $ 550,000

Answer also in Appendlx Coiumn 3. f filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of thewr purchases. For offerings under Rule 504, indicate the
number of persons who have purchased secunties and the aggregate dollar amount of their purchases on
the total lines. Enter "0” if answer is "none" or “zero”

Number of Aggregate Dollar
Investors Amount of Purchases
Accredited Investors ... 2 $550.000
Non-accredited Investors ... 0 $0
Total (for filings under Rule 504 only) ... . 3

Answer also in Appendtx Cotumn 4 |f filing under ULOE.

3. If this filing is for an offering under Rule 504 or S05. enter the information requested for all secunties
sold by the issuer, to date, in offerings of the types indicated. the twelve (12) months prior to the first sale
of securities in this offering. Classify securities by type listed in Part C-Question 1.

Dollar Amount

Type of Security Sold

Type of Offering
Rule505............cooiii [T
Reguiation A ...
Rule504 .. ... . ... ..
Total ...

W AHA AR

4 a. Furnish a statement of all expenses in connechon with the issuance and distnbution of the securtes
in this offering. Exclude amounts relating solety to organuzaton expenses of the issuer. The informabon
may be given as subject to future contingencies. If the amount of an expenditure 13 not known, furnish an
estimate and check the box to the left of the esumate

Transfer Agent's Fees ....................... []
Printing and Engraving Costs ...... ... L]
LegalFees ... ... [X]
Accounting Fees .............oooee e [
EngineeringFees .......................... (
Sales CommissSiONns (specify finders’ foes separatedy) ' {
Other Expenses (identify) (

TOtal (X]




e

b. Enter the difference between the aggregate offering price given in response to
Part C — Question 1 and total expenses furnished in response to Part C — $4.3995.000
Question 4.a. This difference is the "adjusted gross proceeds to the issuer.

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed (o dbe used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to Officers, Payments To
Oirectors, & Affiliates Others

Salariesand fees ..................cii | $ [ 1%

(
Purchase of realestate .............................. [ 1% [ 18
(

Purchase, rental or leasing and installation of machinery ] 3 [} 3
and equipment ... —_—
Construction or leasing of plant buildings and facilities (]3 (1%
Acquisition of other businesses (including the value of
securities involved in this offering that may be used in
exchange for the assets or securities of another issuer
pursuantto amerger) ..o .

Repayment of indebtedness ......................... .
Working capital ..........cocooove i .

s (13
[ U
|'$ (X]$4,995.000

—~ e e
»

Other (specify): (.
18 (13

s [13

Column Totals ......cooooviiioci e IR ‘ (13
Total Payments Listed >(co/umn totals added) ........ : [X]$ 4985000

D. FEDERAL SIGNATURE

The issuer has duly caused this nctice to be signed dy the undersigned duly authonzed person If this
notice is filed under Rule 505, the following signature constitutes an undertaking by the issuer to furnisn
to the U.S. Securities and Exchange Commission. upon written request of its staff the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502

Issuer (Print or Type) Signature Date
- Kabouter Fund Hi, LLC Kabouter Management, LLC, its Manager l 2/18/2004
f/k/a Kabouter Fund, LLC é é é . !
‘ By: =V i
iName of Signer (Print or Type) Toe of Signer (Pnm or Type)
l Peter A. Zaldivar Manager, Kabouter Management, LLC
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.
(See 18 U.S.C. 1001.)




4OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE.QF PROCEED.

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and the total expenses furnished in response to Part C - Question 4.a. this difference is
the “adjusted gross proceeds to the ISSUEI”. .....cc.viver ettt ev et es $ 999.850,000.

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments To

Officers,
Directors, & Payments To

Affiliates Others
SAIATIES AN FEES......ovuereerceeieeeeess e eee s et ess st st enae et se e nras e ene st 8 s o s
PUrchase Of real €SLALE........co.eviiiveeres et ecre st ss ettt an bbb eae a s a s
Purchase, rental or leasing and installation of machinery and equipment.......cc.cooev..... [ O 3
Construction or leasing of plant buildings and facilities.......c..ocvcrverneineciviiinninennns 0O s O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) O s O 3
Repayment on indebtedness O s O s
WOIKING CAPIALL..civvesiiiiretiietetere ettt eb bt be bt ss et ebeseseesesanreens O s a s .
Other (specify): _Investment in Securities . 0O s $_999.850,000.
COMUMN TOAIS....ccveieeet ettt ettt et e bt sb s ss e 0 s . $_999.850,000.
Total Payments Listed (column totals added).....ocvoviievrvnrniienniieernieecesee e $_999.850.000.

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature M\M Date
b 29, 204

Millgate International Ltd.
Name of Signer (Print or Type) Title of Signer (Print or Type)

Martin Woodcock Director

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

SEC 1972 (2-97) 5 of 8



1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH FULE? oo et sttt h et etk bt b et o8 e e bt s s b ek Rat bt R bttt e st ae b ene s g

See Appendix, Column 5 for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer
to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the
Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer
claiming the availability of the exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature M Date
(v 2004

Millgate International Ltd.
Name of Signer (Print or Type) Title of Signer (Print or Type) -
Martin Woodcock Director

Instruction.

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.

SEC 1972 (2-97) 6 of 8
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Equity

Number of
Accredited
Investors

Number of
Non-
Accredited
Investors

Amount

Amount

Yes No

AL

AK

AZ

AR

CA

$999,850,000.00

$12,762,101. 0

$0.00

CO

CT

DE

DC

FL

GA

HI

1D

L

1A

KS

KY

LA

ME

MD

MA

Ml

MS

MO

EE E——————————— ]
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Equity

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

TX

UT

VT

VA

WA

WV

WI

PR
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